tuation of continuance partner´s in the company. Proponents of transferability argue (relying on the constitutional principles -article 2, sec. 3 Slovak Constitution 3 ) that the legislation does not prohibit the transfer of stake, therefore it must be accepted. Condition for the transfer of stake will be consent of such majority of partners, which is required to change of the memorandum of association, because the change in the person of partner in this case is the reason for changing of memorandum of association (and for fulfi lling the requirement in § 83 Slovak Commercial Code 4 , this means that at least two partners stay in general commercial partnership).
I. Štenglová 5 stresses that § 116 Czech Business Corporations Act 6 prohibits the transfer of stake in the general commercial partnership explicitly, but even previous legal arrangement in Czech Commercial Code 7 didn't allow it (even though it did not state explicitly). Explanatory statement to § 116 Czech Business Corporations Act only notes that the stake transfer is prohibited, furthermore notes that "it does not exclude a more or less cesia of contract according to the Czech Civil Code 8 ". It results from § 32 sec. 3 Czech Business Corporations Act that the stake in general commercial partnership is not possible to pledge. Although Czech Business Corporations Act prohibits the transfer of stake in general commercial partnership, however it admits some other ways to end the participation of shareholder in this company (eg. by agreement about change of memorandum of association; notice of partner´s withdrawal; notice of withdrawal submitted by partner´s heir; exclusion of partner for the delay in fulfi lling the duty of contribution (for more see Czech Business Corporations Act). Th e Supreme Court of the Czech Republic commented on inability of stake transfer in general commercial partnership equally: "It can not occur to change in persons of partners by entering into the memorandum of association about stake transfer in the general commercial partnership." 
Transfer of business share in limited liability company
Czech jurisdiction emphasizes that "Business share of member in the limited liability company wound-up with liquidation is possible to transfer until the point of extinction." 10 B. Havel 11 notes that it foresees the free transferability of business share between existing members similarly with the existing Czech legislation, but in the new one without mandatory involvement by the general meeting. Czech Business Corporations Act assumes that limited liability company is more closed company. Legal adjustment of the transfer of business share in limited liability company was dispositive in Czech Commercial Code, therefore it allowed a range of solutions derogating from the legal regulation, for example designation that the general meeting agreement does not grant the approval, but the members themselves or another body of the company (executive directors, supervisory boards); expulsion need of the approval by the general meeting or other body of company whether members themselves, exclude the possibility of transfer to another member at all.
L. Baňacká
12 presents admissible idea of the transfer of business share, which memorandum of association does not permit, but all members agree with this transfer. Th e authoress states the restrictions on the transferability of the business shares resulting from the act, memorandum of association or from decision-making practice of courts. She defi nes the restrictions determined by the memorandum of association those relating to the characteristics of the acquirer or temporal restrictions. She emphasizes that is needed to respect the principle of equal treatment with members. She also focuses on the grant of consent of the general meeting with the transfer of business share. According to her, it is suffi cient if the general meeting approves the person of acquirer and the size of the transferred business share. She points to the moment of the conferment of such consent and even that it may be conditional. She presents also the various opinions on the needed majority of votes, by which consent to the transfer of business shares should be given.
D. Hanes
13 states that the conditions for the transfer of business shares specifi ed in the memorandum of association may be of a diff erent kind, namely substantive or formal. Th e memorandum of association can provide as condition for the transfer of business share the fulfi llment of contribution for registered capital made in full or a certain amount. It can identify the group of persons to whom is possible to transfer business share (eg. in small family companies to family members or persons who carry some kind of trades, to limit at residents or non-residents and the like. Memorandum of association may bind the transfer at company´s consent, thus at consent of its statutory bodies -executive directors or resolution of the general meeting of the company or the resolution adopted in the contract by determined qualifi ed majority, it may state that the consent must be granted by all members or only by certain members). 15 , because the change in the person of member always result to the change of the memorandum of association.
Transferability can be modifi ed according to the current Czech legal arrangement of Business Corporations Act not only by memorandum of association, therefore by rules which are aplicable to all the members, but also by mutual contracts between the members. To the transfer restriction in company with sole member 16 . Th e § 777 sec. 4 Czech Business Corporations Act supposes because it is the change of the existing dispositive rule, that the previous legislation becomes part of the memorandum of association and it will valid even aft er the eff ect of the Act.
Th e issue of granting consent to the transfer can be demonstrated to the approval of the general meeting 17 . Czech jurisdiction expresses following view to granting of the general meeting approval to the transfer of business share that "Th e consent of the general meeting with the transfer of the part of business share includes also consent to the division of business share, which part is transferred, even when it is not referred explicitly in the resolution of the general meeting."
18 Conclusion of contract and approval of the general meeting are two legal facts that must occur in order that business share could be transferred to the transferee. If one of them is missing, the legal eff ects can not occur. Consent may be given before the conclusion of the transaction contract, it can also go on a subsequent consent. Even Czech jurisdiction expresses the opinion that "If the act requires the consent of general meeting to eff ectiveness of legal action, approval may be given (if isn´t required by act prior approval), before and aft er the conclusion of the contract."
19 General meeting should grant consent according to M. Valachovič for reasons of legal certainty prior to the conclusion of the contract. We deem appropriate that the parties entered into a contract with a suspensive or resolutive condition in the case of subsequent approval of the transfer of business share.Th e general meeting may refuse to give consent for any reason, or it won´t be discussed the issue at all. Slovak Commercial Code does not specify any period within which the general meeting may decide to grant consent to the transfer, it is not fully understood as compared to the legal fi ction of giving consent to the transfer of shares ( § 156 sec. 9 Slovak Commercial Code -if the competent authority doesn´t decide on the request of the shareholder about granting the consent within the period prescribed articles it is true that the consent was granted). Th erefore, we recommend this fi ction to lay down at least to the memorandum of association. Parties should think of all the possible negative consequences, which may occur in relation to compliance with the formal and material conditions for the transfer, already in the formulation of the contract on transfer of business share. 20 B. Havel 21 considers the second sentence of § 207, sec. 2 Czech Business Corporations Act for mandatory (due to the construction of the act), if conditional transfer by the consent of company´s body is agreed, it will be always concurrently condition for the eff ectiveness of transfer of business share. However, if the transfer is conditional otherwise than by consent of company´s body this rule will not be applied. Th e act does not assume that the general meeting should approve the contract, it may approve only the fact of the transfer, the contract itself is a thing of the parties and it is delivered the company under § 209 sec. 2 Czech Business Corporations Act.
Current rules governing for period of granting consent by body Ltd. with the transfer of business share and the consequences of its refusal are dispositive in Czech Business Corporations Act. If is not consent granted within a period of six months from the date of the conclusion of the contract on transfer, the eff ects occur like when contract is repudiated, unless it is in the contract on transfer of business share specifi ed otherwise.
22 Th e contract may also include an arrangement that not granting of consent till a certain period entitles any of the parties withdraw from the contract. Contract is canceled at the moment of delivery of expression of party, who repudiates the contract to another party. All rights and obligations under the contract are terminated and the party to whom was granted performance before the repudiation the contract, is obligated to return this performance. Obligation to compensation for damage in this situation will not arise unless the repudiation is not a reaction to the breach of contractual obligation one of the contractual parties. If, however the approval is not granted and it is caused due to the inaction of the one contractual party, even if the contract stipulated the obligation seeking to obtain consent, legal obligation will be breached and thus it will be given also the basic prerequisite for formation of right to compensation for damage. 23 If the consent of the company´s authority was not granted under Czech Business Corporations Act, the contract on transfer of business share would be ineff ective. It means that member did not transfer it and he can withdraw from a company with procedure pursuant to § 164 Czech Business Corporations Act -by written notice if he fulfi lled completely his obligation of contribution.
24 Th e contract on transfer of business share may be concluded also with a suspensive condition in relation to grant the mentioned consent.
25 I. Fekete 26 adds that it could be the payment for the transfer of business share.
Czech Business Corporations Act provides relative invalidity of the legal acts in § 48, follows: Legal acts taken without the consent of the supreme body of the business corporation in cases where such consent is required by law shall be invalid. Such invalidity may be claimed within six months aft er the date when the authorised person became aware or should and could have become aware of such invalidity, but no later than within ten years aft er the date when such act took place. In our opinion, legal arrangement in § 48 Czech Business Corporations Act will not be applied to § 207 sec. 1 Czech Business Corporations Act (transfer of business share to another member) because granting of consent by the the supreme body of the business corporation (of limited liability company) is conditional by memorandum of association and it is not stated by Czech Business Corporations Act (as in § 48 Czech Business Corporations Act).
If the transfer of business share was bound with the use of the dispositive nature of § 115 sec. 1 Czech Commercial Code for approval of all members alternatively executive directors or supervisory board or other company´s body, memorandum of association would determine what procedure consent will be granted. General provisions of § 66 sec. 4 Czech Commercial Code shall be applied for decision of company´s body when is absence of any such legal adjustment. Th e need of notarial registration about the decision of company´s body alternatively about members approval is controversial -it would have to be inferred on the basis of analogous application of § 141 sec. 29 emphasizes that consent to the transfer of business share to another member should be granted (for legal certainty parties) by the general meeting before the conclusion of the contract on transfer of business share. It is possible to allowed also subsequent approval. Prior to the amendment of Czech Commercial Code 30 it was not uniform opinion in the literature as to whether the decision making of the general meeting under the provisions § 125 sec. 1 letter d.) the Czech Commercial Code, when it leads by this decision to the change in the content of the memorandum of association, specifi cally in the part regulating the amount of members contributions or the decision making according to § 125 sec. 1 letter j.) Czech Commercial Code Th e Slovak Commercial Code allows the possibility of transfer of business share with the approval of the general meeting to another member, unless the memorandum of association provides otherwise 32 . Pursuant to L. Baňacká´s opinion 33 so Slovak Commercial Code may allow "increase of business share" of some member without the consent of the general meeting, but also to require fulfi llment of any other assumption. Th e authoress argues that the mentioned provision can be interpreted also in this way that the memorandum of association may exclude the transfer of business share, which would mean the closure of the company and "committal" of member in this company. Like this it may be in the case if the transfer of business share is bound to the fulfi llment of unrealistic conditions or diffi cult to achieve. Currently, we distinguish between the transfer of business share within the company -to another member or outside of company -at the extranea.Th is latter transfer is possible if it is expressly authorized by the Memorandum of Association and especially when there is a reason to require approval of the general meeting to the transfer of business share.
Th e possibility of transfer of business share to a third party must be under I. Štenglová expressly provided in the memorandum of association. It is not necessary that such a possibility was regulated in memorandum of association from the beginning. Members, alternatively the general meeting may modify such a change in the agreement on the amendment to the memorandum of association, possibly in the resolution of general meeting on the amendment to the memorandum of association. According to the I. Štenglová´s opinion from the diction of § 115 sec. 2 Czech Commercial Code it deduces that consent of the general meeting to the transfer of business share is required only if there is a need of this consent provided for in the memorandum of association. She indicates further to this that, if all the members or their legal predecessors expressed the general consent to the transfer of business share to the third parties without any restriction in the memorandum of association, there is no real reason to construct need of approval granted by the general meeting for such transfer. 34 Till the memorandum of association has no provision on the transfer of business shares to a third party, respectively it does not allow, then it is not possible. However, the Supreme Court of the Slovak Republic 35 said: "If the memorandum of association didn´t contain the arrangement the possibility of transfer of business share to a third party, but the transfer was eff ected with the consent of all members, it can not be invalid such a transfer this just because it does not allowed by memorandum of association. " Th e Supreme Court of the Slovak Republic explains that the memorandum of association express the common will of the members and all members have jointly the right to change it that way, that they will proceed in the specifi c issue will diff ering to its legal arrangement. 36 Similarly, the transfer of business share to the extranea under the new Czech Business Corporations Act from B. Havel´s view 37 records changes compared with existing Czech legal arrangement because it supposes essentially the possibility to transfer the business share, but always with the consent of the general meeting. Th is rule is dispositive and so transfer can be conditional or otherwise make it completely opened. We conclude similarly as in § 207 sec. 2 Czech Business Corporations Act that if the company decides to make the transfer of business share to a third party conditional by consent of the general meeting, the second sentence of § 208 sec. 1 Czech Business Corporations Act will be mandatory (Contract on the transfer of business share shall not enter into force before the approval will be granted). If the consent is not required under the memorandum of association or if the transfer is conditional in another way, this rule will be not apply.
Considering that the approval of the general meeting is determined by law in this case, we think that the adjustment mentioned in § 48 Czech Business Corporations Act could be applied to § 208 Czech Business Corporations Act (transfer of business share to a person who is not member). If, however, the general meeting shall not grant consent, the contract on transfer of business share shall not enter into eff ect before the consent has been granted and then this case can not be subordinated under § 48 Czech Business Corporations Act. Where the consent is not granted within 6 months aft er the execution date of the contract on transfer of business share, it shall have the same eff ect as a withdrawal from the contract, unless provided otherwise in the contract on transfer of business share e.g. this, if the contractual parties exclude these eff ects expresilly in the contract. Th en it would be the contract on transfer of business share still valid but ineff ective. If the transferor does not get the consent of the general meeting with the transfer of business share, the contract on the transfer of business share never shall enter into eff ect. Any contractual party will be able to withdraw from contract on transfer of business share for frustration of purpose in the future. Th e company, respectively third person (who is not member and business share should be further transferred on him/her and paid deposit to the transferee) will not have a simple possibility to invoke the invalidity of a contract on the transfer of business share. Th is situation, in connection with the withdrawal from the contract on transfer of business share, it may have implications for example on property area of third parties. Th ey will not be entitled to require that the contractual parties exercise their right to withdrawal from the contract. It is impossible for third parties to achieve repayment of deposit for transfer of business share. , that the consent of the tax administrator with transfer or division of a majoritarian business share should be previous, so we assess this requirement as a condition for the validity of the legal acts. Th e failure of mentioned condition by the transferor and transferee causes absolute nullity of contracts on the transfer of majoritarian business share or contracts on the division of business share of a limited liability company on the basis § 39 Slovak Civil Code 39 . In this case alegal action is contrary to law by its purpose. I. Fekete 40 explains that the law establishes rights and obligations only for the purpose, which is stated explicitly in the law or which it is clear from it 41 , but legal action followed a diff erent purpose 42 . Th e eff ects of the transfer of majoritarian business share occurs under § 115 sec. 10 Slovak Commercial Code when the change in a person of member is entered in the Slovak Commercial register. Complications in changes concerning the company and its bodies may be caused at the time aft er the transfer of business share and before the registration of changes in member, by that the effi ciency of transfer of majoritarian business share will relegate till the decision on registration of change of member. 
Transfer of business share represented by a common certifi cate in limited liability company
Czech Business Corporations Act introduced option issue of securities in § 137 -common certifi cate, which will represent a business share in the company, if it will be so determined by the memorandum of association. Th e company may issue a common certifi cate for each business share, when is permitted formation of multiple business shares for one member according the memorandum of association. Condition for issuing a common certifi cate is that the business share to which should be common certifi cate issued didn´t have limited or conditional transferability. A common certifi cate may not be publicly off ered or admitted to trading on European regulated market or other public market by law. 
Conclusions
Th e right to a stake represents partner´s or member´s property right in the company, which partner or member acquires when the company is incorporated. Partner or member as the owner of this other property value is entitled to dispose of his stake. Th e basic rules for its transfer are provided by provisions of Slovak Commercial Code or of Czech Business Corporations Act however, according to the stake linked with the concrete legal form of the company, these rules take into account the provisions of the Slovak Commercial Code, character of company and substance of its operation.
We consider the transfer of stake in a general commercial company for acceptable and we do not want the ban of this transfer like it is in the current Czech Act Business Corporations Act. We share the view of several authors that expression of (contractual) freedom of the person´s will -future partner should be maintained not only when he "enters" to the company, as well as the partner decides to "withdraw" from the company. In any case, under diffi cult conditions than in other legal forms of companies. We propose in addition to the conditions set out in Slovak Commercial Code ( § 83) that the acquirer of stake in general commercial company should demonstrate scientifi c knowledge or skills, if the transferor of stake in general commercial company was the its bearer and are essential importance for fulfi llment of specifi c business purpose of the company and it is strongly dependent on the particular composition of its partners (but we do not think of the person under § 56 sec. 4 Slovak Commercial Code).
Legislation of transfer of stakes in limited liability company has its basis in the Slovak Commercial Code and is stricter compared with the transfer of shares in joint stock company, which we perceive as reasonable given the small and limited number of members. Delimitation of the point in time of granting approval by the general meeting to the transfer of business share to another member or to third party lacks in Slovak legislation.We consider it is important that the general meeting expresses the consent (or disagreement) prior to the conclusion of the contract on transfer of business share with this transfer especially to a third party who is for other members less known and thus it is protected the interest of the whole company.Th e provisions about the period until which general meeting should grant the consent (or its denial) with transfer of business share are absent also in Slovak legal adjustment. It would be appropriate to modify the legal options in the form repudiation the contract on transfer of business share that acquirer would apply in the case of withholding of approval. Inspiration could be an actual Czech legislation in the Business Corporations Act, which alleviates transfer of business shares facilitates the most towards "openness" of limited liability company (also by regulation of transfer of common certifi cate incorporated into business share), but it maintains the possibility to conclude company.
